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SURFACE TRANSPORTATION BOARD
October 23. 2007

Secretary, Surface Transportation Board
395 E Street, SW
Washington, D.C. 20423

Dcar Secretary:

I have enclosed an original and one copy of the document described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document, dated October 23. 2007.

The names and addresses of the parties to the documents are as follows:
Mortgagor:  Grainbelt Corporation
P.O. Box 1750
Clinton, Oklahoma 73601
Phone (580) 323-1234

Mortgagee:  Southwest National Bank
400 Main, P.O. Box 100
Custer City, Oklahoma 73639
Phone (580) 593-2291

A description of the equipment covered by the document is as follows:
3 Electro-motive 2000 HP GP-38AC 4-axle Locomotives
Road #625 Engine Serial #72-K3-1502
Road #626 Engine Serial #71-B1-1157
Road #627 Engine Serial #46-A1-1147

A fee of $35.00 is enclosed. Please return the original and any extra copies not needed by the
Surface Transportation Board for recordation to: Southwest National Bank, 400 Main. P.O. Box
100, Custer City, Oklahoma 73639.



A short summary of the document to appear in the index follows:
Security agreement between Southwest National Bank. 400 Main,
P.O. Box 100, Custer City. Oklahoma 73639 and Grainbelt Corporation.
P.0. Box 1750, Clinton, Oklahoma 73601, dated 10-23-07 covering
3 Electro-motive 2000 hp GP-38AC 4-axle Locomotives.

Sircerely,

Tricia Hoffiman, Vice President

State of Oklahoma
County of Custer

I certify that this is a true and correct copy of the original security agreement.

complete and identical in all respects.
(idy Oty

Cindy Ous(f}y, Notary PL@ic

My commission expires: May 22, 2009
My commission number: 01008630
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SECURITY AGREEMENT 10/23/2007
DEBTOR'S NAME(S) SECURED PARTY'S NAME AND ADDRESS
GRAINBELT CORPORATION
SOUTHWEST NATIONAL BANK
Custer
S — 400 Main
P.O. BOX 1750 B— Custer City, OK 73639
CLINTON, OK 73601
L GRANT OF SECURITY INTEREST. For value received, the undersigned (referred to as "Debior” whether one or more) granis to Secured Party named above a

security interest in the Collateral described below to secure the payment of the "Indebcedness® (as defined below) and pertormame of all Debtor's obligations and
agreements in this Agreement or other documents evidencing the Indebiedness. For purposes of this Agreement, any term used in the Uniform Commercial Code, as
adopted and revised from time to time in the State of Oklahoma ("UCC"), and not defined in this Agreement has the meaning given to the term in the UCC.
Debtor's Jocatian (if other than the address reflected above) is in the state of Oklahoma

DESCRIPTION OF COLLATERAL. The “Collateral® shall include:
PURCHASE MONEY INTEREST CLAIMED.

All equipment of whatever kind or nature, wherever located, now owned or hereafter

acquired, and all returns, repossessions, exchanges, substitutions, replacements, attachments, parts, accessories, and accessions
thereto and thereof and all proceeds thereof, (whether in the form of cash, instruments, chattel paper, general intangibles,

accounts or otherwise).

3 ELECTRO-MOTIVE 2000 HP GP-38AC 4 AXLE LOCOMOTIVES
ROAD # 625 ENGINE SERIAL #72-K3-1502

ROAD # 626 ENGINE SERIAL #71-B1-1157

ROAD # 627 ENGINE SERIAL #46-A1-1147

DESCRIBED AS FOLLOWS:
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Mus term "Collateral” also inctudes to the extent not listed above as original collsteral:
1) Afier-Acquircd Properry Aficr-acquurcd property, provided, however. the security irnatest wall nol attach 1o (2) consumer goods, other than an accession wher: gaven as addiional seguriry, unless ihe Debior

acquires rights 1n them wicun 10 days after the Secured Party gives value; or (b) 4 commercial tort clam

2)
3

Procecds Proceeds. products, addmions, subsitutions and accesmons of the Collateral

Deposuts  Unless prolubiied by law, any praperty (excluding Individual Reurement Accouins and other qualified reurement accobnis), tangible or intangible, i posscssion of Secured Party ot any ume

during the ieym of llns Ageeement, or any indebiedness due from Socured Pasty 1o Delxor and any deposit or credu balances due from Securcd Party 1o Debtar, and Secured Party miay at any ume while the
whale or any part of the (ndebiedness remams unpaid, whethier before or after omturity shereof, be appropriatod, held or appled lowazd payment of the Indcbicdness of any obligation of Debior to Securcd

Party
TI. SECURED INDEBTEDNESS. The security tmeresi gramied under this Agreemems securcs the 6. JOINT AND SEVERAL RMNSIBILFI‘Y OF DEBTDR AND SURETIES The sespoust-
following (referred 10 as the “Indebicdness®): (l) the performance of all of the agreements, bilfics tion parly this Agreement

obligations, covenams and warranues of Deblor as soi forch in tus Agreemens or other

spreement between, Debior and Securcd Party, (2) all habilsties of Debior 10 Scoured of

e\z kand and description, :ncl (@l pmmsoq noxes given from Debior 1o Secured Party,
(b) ] future ndvances from Sec whether in the form of 4 loan for 3 similar
or different purpose mukmlamlobelmr (c)D:ansm:rdnﬁs.whuh‘:humm
personal, {d) dureci or indirect lubullue: (e) havilwes due or 1o become due and whether absoluie or
mm;em and () Liabdites now exisung of hereafier ansing and however evadenced; (3) ail
extensions, renewals and deferrals of | cs of Debior tp Socured Party for any term ar ienins,
w which the undersigned hereby consenis. (4) all micrest and odier finance ¢ due or 10
become due on the Habilties of Deluor 10 Secured Panvy; (5) All expendiwrses by Pxriy
icvolving the ormiance or cnforcement of Debior's obligations, m.'m:ms covenams and
warrantcs r this Aprecment or auy other agfrenent belween D:lzow and Secured Party; and
(6) All cosis, arlorneys’ fees and oler expenditures of Secured Party in che collection and
enforcement of any umon or liadiley of Deblor to Sccurcd Party and in the collection and
enforcement, sale or other liquidation af any of the Collaterat

IV.GENERAL PROVISIONS. v

1 WAIVERS. No act, delay or omussion, l:ludl.llf Secured Pary's wrilien express waiver of 3
remedy afier any defaull under Diis A, consutuse a waiver of any of Secured Party's
rights and remedies nor expressly w-ved I wriing under tdus A or any other agreantent
between the partics  Al) of Party's niglus and arc cumulathe and may be
exercized gingly or concurrenily The warver or exercise af any mu—mngmsorreumeswdl
mll:awuvevoraharmlieemcueofanyuhunghunrrqmdus.pnn any subsequent
default. No waiver, change, modification or dischiarge of any of Secured Party’s rights or remedies
or Deblor*s dutics as specificd or allowed by Lhis Agmm:m will be :ﬂ'ecnve unleu 10 writing and
signed by a duly authonzed officer of Secured Parl of any pariial or lae mymu
shall not consutule & waiver af any requurement of this Agrcoment or miposc any addiional
nolification dutics upon Sceurcd Party Deblor and ald other signers, including guasasiors, waive
i, notice of dishonor and proiest, mtice of defaul, notice of wention to acceleraie and
nolice of acceleration and consent to any and all extensions of ume far any term Or ferma regarding
paymeit due, partial paymenis, or rencwals before or aficr maturity. Debtor and nll other signers,
including guarantors. lurther consent to substitutaoe, irment, or nonperfecuon will
regard ta the Coflateral, and che addinen or release of or agreomenl nol 10 suc any party or
guaranior
2. AGREEVENT BINDING ON ASS.GNS. This Agreement inures to the bencfit of Secured
Party’s successors and assigns, and is bindimg upon Deblor's hems, execusors, admimstraiors,
representatives, successors and permuned assigns {(and all persons who became bound a5 a
debtor to thus Scourity Agreement), bt no person taking from or rqxtscnun; Debtor has any
right 1o advances under any instrument or gocuinent secured by this Agreement,
3. CHANGES IN TERMS Sccurcd Pany reserves the right to change any of the erms of this
Agreement 1 accordance with applicable Inw and the provisions of this Agreemen.
4. TERM OF AGREEMENT This Agrecment, and the scourity 1mercst cresicd by this Agree-
ment, renain in force uatil all of the Indebiedness is pud m full, unless the sacury
interest created by Lhis Agreement is carhier released by Secured Party in writing
5 RIGHTS OF SECURED PARTY ASSIGNABLE. Sccured Parly, a any time snd & #s
oplion. may ge. transfer Or assign us fighis under Uus Agreement in whole or i pan, and
any traneferee or assignoe shall have all Scoured Party's rights or the parts of them 3o picdged,
iransferred or assigned Debior's nghts under s Agreement or n the Collatreral may not begn
assigned wathout Secwed Parly's prior wrilien consent.

guaranior,
are joint and several, m‘flh: r:t‘euml:s to Debmr mn Ms Agreement shall be decmed ta refer 1o each
such person. uu:ludmg my pmon who picdgos Collateral even if such pledgor is not otherwise liable
ar other nstruinemt securcd by this Agreement

1 SEPARABILITY OF PRO\'ISI NS _1f any provision of tus Agmemcu shall for any reason be
held mvald or . SUCR 1N or uncnforceability shall aot affect any other provision
of this Agreement, and this Agreement slnll be construed Bs if such invald or uaenforceable

ovisson had never cxisied.

. GOVERNING LAW . This Agreement shall be coustreed and euforced in accordance with

¢ Tws of (bt Siate of Oklahoma, to ihe extent that the UCC provides for npplication
Ofllehh“ whaere the Debtor or the collateral is located f other than Okisheais) 25 the case

9 ENTIRE_AGREEMENT . This Agrecroent, topciher with ary morigage of real esuste wheh may be
Collneral, conftRuies (he enuse agreemen: betwetn the parucs with respect o the subjects addressed
heren Thas Agreement may be amended or modified ond Lby 2 wriung signed by Sccured Party
specifying (hal 1115 a madification, amendment or addition (o this Agreement.

. EVENTS OF DEFAULT, Debior shall be in defsull under this Agrecuent upon the happening of any

nneorumnnherollwmnvmsa conditions, called “Events of Dersult” w s Agreement:

. If any warramy, covenant, , representation, financial uWormation or satenent made ar
fumul:dewuredeybyDe lor, A0y Juaramtor or surety, of olherwise oo Detror's behdf 1o indce
Secured Pany to cater into this Agrecment, ormcnmmmwhu is violaied of proves 10 huve been
;Ihﬁmlny r red 10 this ol nder i obl of Debt

a0y paymens requited 18 this Agreement or wider any other apreencid or obligauoa or 1o
Secumdll:‘tyormulmummdemaunrmw:urdamemmtlnumoruulpplmuz

3 lf Debtor defaults in the perforance of amy covemm. obligation, warranty, or provision concuned 1n

this menlm'nnyu)u:l reement, Morigage ion of Debtar 10 Secured Party or 10 others,

including without limitation Debtor's fulluse w nsure \he nlla:erll or unlawtul use of ihe Collateral,

4 lruy event or condiuon exists or occurs wiuch results 1a acceleration of thie maturity of any obhgation

of Debuwr to Secured or 10 others under any note, morigage, indemure, agreenetd. or ng

§ I anyone makes any evy a;amu or seures, or attaches any of the Collatera!; if Debtor

couumnlymnmeumy the Collateral; or {f Delror scils, leascs, or othcrwise disposes of any of
the Collpieral withom Pany's prlor written comsent a8 requircd by tns Agreement or any

mongage execuned in connection with his Agreement.

6 If the Collmeral 15 lost, Stolen, :uhuumhlly damaged or desiroyed

7. ). in Secwred Party' uud;mem Collateral becomes unsatsfaciory or insufficient n characier or

vdw.uldupmmueubebmlullopmndemmcwnm!umqw y Secured Party.

8 Ifuany tiie Secured Party, in s sole discretion, believes the prospect ufmylm or performance of

n‘ , Covenant, warranly or oblipalion securcd lq this Agreement is impa:

f Debtor or any guaranioe or surety dies, dussolves, terminates exisience, or becomes insolvent, if a
mcelmnlppouudunranypmnfDeIlnrspmpmyoruyplﬂnImeCoﬂaanl if Debeor makes an
asgamen for the bencfit of creditare; or if any proceeding is commenced under asy bankrupicy or
insolveacy law by or againel Dl.-llorounnumnnror surety for Debior.,

10. If the Collateral i3 removed from the localion specified in this Lorma!
Sccured Party withow Sccurcd Party's prior writien consent, except for teshporary pe
and customary use of the Collaieral

11. Secured Party shall receive a any ume following the Closing a filmg office repon indicatng that
Secured Party's security serest is not prior to all other scourily Huerests of other wcrests reflected in the
report.

ADDITIONAL PROVISIONS. Thc undersigned speciufically agree o all of the “Add:uoral
Provisions* on the reverse side of tus Agreement.

nolice ©
w the norniat

SECURED PARTY'S SIGNATURE

DEBTOR(S) SIGNATURE(S)

SOUTHWEST NATIONAL BANK

By: JUDY

£

. PETRYjCONTROLLER of
GRAINBELTW CORPORATION

3y:

JACK W. DICKEY, SR., PRESIDENT
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